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DEC 16 1985 -12
ASSIGNMENT OF LEASES

INTERSTATE COMMERCE COMMISSION
ACF INDUSTRIES, INCORPORATED, a New Jersey corpora-

tion with its principal place of business at 1370 Avenue of
the Americas, New York, New York 10019 (hereinafter referred
to as the "Assignor"), in consideration of One Dollar ($1.00)
lawful money of the United States of America and other good
and valuable consideration, the receipt of which is hereby ac-
knowledged, has sold, assigned, transferred and set over, and
by this instrument does sell, assign, transfer and set over,
unto FLEET NATIONAL BANK, a national banking association, hav-
ing an office at 111 Westminster Street, Providence, Rhode Is-
land, acting as agent (in such capacity, the "Agent") for the
ratable benefit of the Banks under the (and as such term is
defined in) Bridge Loan, Chattel Mortgage and Security Agree-
ment dated the date hereof (such Agreement, as the same may
from time to time be modified, amended, supplemented or re-
stated, is hereinafter referred to as the "Loan Agreement")
between, inter alia, the Assignor and the Agent, and unto the
Agent's successors and assigns, to its and to its successors'
and assigns' own proper 'use and benefit, all the right, title
and interest of the Assignor under, in and to the railroad
equipment lease agreements described on Schedule I annexed
hereto, each of which is between the Assignor, as lessor, and
a certain second party, as lessee (herein called the "Les-
see"), and any equipment schedules, or other schedules, rid-
ers, addenda and supplements executed pursuant thereto, or at-
tached thereto, as any such documents may have been or may be
amended, modified, restated or supplemented from time to time
(said leases and schedules, riders, addenda and supplements as
amended, modified, restated or supplemented from time to time,
being hereinafter referred to individually as a "Lease" and
collectively as the "Leases"), including, without limitation
the following:

(a) all rental payments and other moneys, including
all insurance payments and claims for losses, due and to be-
come due to the Assignor under, and all claims for damages
arising out of the breach of, the Leases,

(b) the right of the Assignor to terminate any of
the Leases,

(c) the right of the Assignor to perform thereun-
der,

(d) the right of the Assignor to compel performance
of the terms thereof;

(e) any guarantee of any of the Leases and any
rights of the Assignor in respect of any subleases permitted
under any of the Leases; and



(f) all products and proceeds of any of the forego-
ing, including without limitation claims of the Assignor
against third parties for loss or damage to or destruction of
any of the foregoing.

This Assignment is granted and delivered as security
for:

(i) the prompt payment, as and when due and
payable, of the principal of and the interest on all of the
sums borrowed by the Assignor from any of the Banks under the
Loan Agreement; and

(ii) the prompt payment, performance and obser-
vance of all other indebtedness, obligations, liabilities and
agreements of any kind of Assignor to the Agent or any of the
Banks, now existing or hereafter arising, absolute or contin-
gent, due or not, contractual or tortious, liquidated or un-
liquidated, arising under (i) the Loan Agreement, (ii) any of
the Notes (as defined in the Loan Agreement) by the Assignor
to the order of any of the Banks, whether now existing or
hereafter arising, or (iii).this Agreement as any of the same
may from time to time be modified, amended, supplemented or
restated (all of the foregoing being herein referred to as the
"Obligations").

The Assignor does hereby agree as follows:

1. (a) The Assignor shall remain liable under each
of the Leases to perform all the obligations to be performed
by it thereunder, all in accordance with and pursuant to the
terms and provisions of the Leases, and the Agent shall have
no obligation or liability under any Lease by reason of or
arising out of this Assignment, nor shall the Agent be re-
quired or obligated in any manner to perform or fulfill any of
the obligations of the Assignor "under or pursuant to any of
the Leases, or to make any payment, or to make any inquiry as
to the nature or the amounts which may have been assigned to
it or to which it may be entitled at any time or times.

(b) So long as no Event of Default (as such
term is defined in the Loan Agreement) shall have occurred and
is continuing, the Assignor shall be entitled to exercise its
rights as lessor under the Leases (including, without limita-
tion, the right to collect rents due thereunder), subject to
the other terms and conditions hereof.

2. The obligations of the Assignor under the
Leases may be performed by the Agent or its nominee, but only
at the option of the Agent from and after the date of the oc-
currence of an Event of Default (as such term is defined in
the Loan Agreement), without releasing the Assignor therefrom



and without providing for or resulting in any assumption of
liability thereunder.

3. The Assignor does hereby constitute the Agent,
its successors and assigns, the Assignor's true and lawful at-
torney, irrevocably, with full power and power of substitu-
tion, in the name of the Assignor or otherwise (effective on
the date hereof but to be exercised only following the occur-
rence and during the continuance of an Event of Default), to
ask, require, demand, receive, compound and give acquittance
for any and all moneys and claims for moneys due and .to become
due under or arising out of the Leases or any guarantees
thereof or subleases permitted thereunder, to execute proofs
of claim and loss, to adjust and compromise any claims under
insurance policies or otherwise, to endorse any checks or oth-
er instruments or orders in connection therewith and to file
any claims or take any action or institute any proceedings
which the Agent may deem to be necessary or advisable in the
premises. All acts done by the Agent under the foregoing au-
thorization are hereby ratified and approved and neither the
Agent nor any designee or agent thereof shall be liable for
any acts of commission or omission (other than acts committed
or omitted through gross negligence or willful misconduct),
for any error .of judgment or mistake of facts or law. This
power of attorney being coupled with an interest is irrevoca-
ble while any of the Obligations shall remain unpaid.

4. The Assignor agrees that at any time and from
time to time, upon the written request of the Agent and at the
expense of the Assignor, the Assignor will promptly and duly
execute and deliver any and all such further instruments and
documents and take such further action as the Agent may rea-
sonably deem desirable in obtaining the full benefits of this
Assignment and of the rights and powers herein granted, in-
cluding, without limitation:

(a) the filing or recording of this Assignment
(or any amendment or supplement thereto), or a financing or
continuation statement or statements with respect hereto or
thereto in accordance with the laws of any applicable juris-
diction, and the Assignor hereby authorizes the Agent to ef-
fect any such filing or recording as aforesaid (including the
filing of any such financing statements or amendments thereto
without the signature of the Assignor), and the Agent's filing
fees with respect thereto shall be payable by the Assignor on
demand; and

(b) the taking of such further action as the
Agent may deem desirable to protect fully the Agent's inter-
ests hereunder in accordance with the Interstate Commerce Act,
the Uniform Commercial Code, the laws and regulations of the
Interstate Commerce Commission or any other applicable law.



5. The Assignor at its sole cost and expense will
appear and defend any suit, proceeding or action under any of
the Leases or sublease permitted thereunder, for any install-
ment of, or interest on, any rental or other sum owing there-
under, or to enforce any provisions of a Lease or sublease
permitted thereunder, and the Assignor will save, indemnify
and keep the Agent harmless from and against all expense, loss
or damage suffered by reason of any defense, setoff, counter-
claim, recoupment or reduction of liability whatsoever of the
Lessee, or sublessee thereunder or its successors, arising out
of a breach by the Assignor of any obligation under any of the
Leases or any sublease permitted thereunder or arising out of
any other agreement, indebtedness or liability at any time ow-
ing to or in favor of the Lessee or any such sublessee or its
successors from the Assignor, and all such obligations of the
Assignor shall be and remain enforceable against and only
against the Assignor.

6. The Assignor hereby represents, warrants and
covenants that:

(a) it is the sole owner of the Leases;

(b) the equipment which is the subject of each
of the Leases and in which the Agent has been granted a secu-
rity interest pursuant to the Loan Agreement (including, with-
out limitation, the Equipment described on Annex A to Schedule
I hereto) (all of the above-described equipment, the "Equip-
ment") has been delivered to and accepted by the Lessee;

(c) there are no liens or encumbrances against
any of the Leases or any subleases permitted thereunder or any
guarantees thereof, nor shall there be any such liens or en-
cumbrances at any time hereafter, except for liens on the
Leases to the extent but only to the extent that the Leases
are applicable to railroad equipment other than the Equipment;

(d) there have been no prepayments by the Les-
sees of any sums under any of the Leases;

(e) to the best of the Assignor's knowledge,
no default exists under any of the Leases; and

(f) (i) The rights of the Assignor, as les-
sor, to the rents and other rights under each of the Leases,
are good and valid claims enforceable according to their
terms, free from any defenses, rights of offset, claims or
counterclaims on the part of a Lessee thereunder and have not
been pledged, sold, assigned or transferred to any person oth-
er than the Agent as contemplated by this Assignment;



(ii) The Assignor has duly performed and
is duly performing its duties as lessor under each of the
Leases and the Lessee is duly performing its duties under each
of the Leases and there is no default or dispute thereunder to
the best of the Assignor's knowledge;

(iii) Each of the Leases has been duly au-
thorized, executed and delivered by the parties thereto, is in
full force and effect and is enforceable in accordance with
its terms; and

(iv) The Assignor has the right, power and
authority to assign its right, title and interest in and to
each of the Leases to the Agent.

7. The Assignor covenants and agrees that until
payment, performance and satisfaction in full of the Obliga-
tions it will:

(a) Maintain or cause the Lessee under each
Lease to maintain the Equipment in good repair, working order
and condition, subject to normal wear and tear, and make all
reasonable repairs, replacements, additions and improvements
thereto.

(b) Duly perform all of its obligations under
each of the Leases and do or cause to be done all things nec-
essary to keep each of the Leases in full force and effect.

(c) Give notice in writing promptly to the
Agent of (i) the occurrence of any event which constitutes, or
which with notice or lapse of time or both, would constitute
an Event of Default; and (ii) any material default under any
of the Leases or any material claim or dispute with the Lessee
under any of the Leases, and at the request of the Agent,
promptly notify and turn over to the Agent a true and complete
copy of each notice, request, consent or demand received pur-
suant to or in connection with any of the Leases.

(d) Execute and deliver such further or addi-
tional instruments and assurances, and take all such addition-
al action as the Agent may reasonably require for the purpose
of carrying out the provisions of this Assignment of Leases.

(e) At its sole cost and expense seek to cause
the Lessees to comply with and observe all the terms and con-
ditions of the Leases (and without limitation of the foregoing
exercise at its sole cost and expense such remedies under the
Leases as the Agent may from time to time reasonably direct),
and not cancel, amend, modify or supplement any of the Leases
or enter into any agreement to do so or deliver any notice of
termination of any Lease or permit or accept the surrender or



termination of any Lease or waive, settle or compromise any
claim against the Lessee under any Lease or extend any time
for any payment by the Lessee under any Lease or consent to
the creation or existence of any lien or security interest on
the Lessee's leasehold under any Lease.

8. If there shall be a default under any Lease on
the part of the Assignor, for any reason, the Agent may, at
its option, without assuming any of the obligations of the As-
signor under such Lease and without waiving or releasing the
Assignor from any of the terms hereof or any of the Obliga-
tions, cure the default, and the cost of curing the same (and
all necessary and incidental costs and expenses of the Agent
in connection therewith, including, but not limited to, rea-
sonable counsel fees), with interest at the highest rate pay-
able on the Obligations from the time of the advance or ad-
vances therefor, shall be deemed an advance to Assignor and
part of the Obligations, and shall be due and payable by the
Assignor to the Agent upon demand.

9. Following the occurrence and during the continu-
ance of an Event of Default, in addition to all other rights
and remedies of the Agent pursuant to any agreements of the
Assignor in favor of or assigned to and held by the Agent or
pursuant to applicable law or otherwise, the Agent or its suc-
cessor or designee shall have all rights and benefits under
the Leases, including, without limitation, any and all rights
to indemnification and guarantee, without modifying or dis-
charging any of the Obligations. Upon the occurrence and dur-
ing the continuance of any such event of default, the Assignor
agrees to execute any and all documents requested by the Agent
in its sole discretion to enable the Agent to exercise all of
the rights of the Assignor under the Leases. The specified
remedies to which the Agent may resort under the terms of this
Assignment are cumulative and are not intended to be exclusive
of any other remedies or means of redress to which the Agent
may be lawfully entitled in case of any breach or threatened
breach by the Assignor of any provision hereof or of any of
the Obligations. Nothing contained in this Assignment and no
act or action taken or done by the Agent pursuant to the pow-
ers and rights granted it hereunder or under any instrument
collateral hereto shall be deemed to be a waiver by the Agent
of any of its rights and remedies against the Assignor in con-
nection with, or in respect of, any of the Obligations. The
right of the Agent to collect and enforce collection of the
Obligations and to enforce any security and collateral held by
it may be exercised by the Agent either prior to, simulta-
neously with, or subsequent to any action taken by the Agent
hereunder.

10. Following the occurrence and during the contin-
uance of any Event of Default, any moneys or other proceeds



under or in connection with any of the Leases received by the
Assignor shall not be commingled with any other property of
the Assignor, but shall be segregated, held by the Assignor in
trust for, and immediately delivered to, the Agent for appli-
cation to the payment of the Obligations.

11. The Agent may take, or release, other security
which it may hold for the payment of the Obligations, may re-
lease any party primarily or secondarily liable therefor, and
may apply any other security held by it to the satisfaction,
or partial satisfaction, of such Obligations, without preju-
dice to any of its rights under this Assignment.

12. The Assignor shall cause copies of all notices
received in connection with any Lease and any guarantee there-
of which are requested by the Agent to be promptly delivered
to the Agent at 111 Westminster Street, Providence, Rhode Is-
land, or at such other address as the Agent shall have desig-
nated in writing.

13. This Assignment shall be binding upon the As-
signor and its successors, and shall inure to the benefit of
the Agent, including its successors and assigns.

14. This Assignment shall be governed by and con-
strued in accordance with the laws of the State of New York
applicable to contracts made and wholly performed in that
state.

IN WITNESS WHEREOF, the Assignor has caused this As-
signment to be executed as of this /3™ day of December, 1985.

ACF INDUSTRIES, INCORPORATED

[CORPORATE SEAL]



STATE OF NEW YORK )
* s s *

COUNTY OF NEW YORK )

On the J.C/ 'day of December, 1985, before me person-
ally appeared Kdb^r s|. M.kV*! , to me personally known,
who_being by me duly sworn, did depose and say that he is the

1 r̂ t̂̂  of ACF INDUSTRIES, INCORPORATED, that the
seal affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board
of Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public
My Commission expires



SCHEDULE I
TO

ASSIGNMENT OF LEASES
BETWEEN

ACF INDUSTRIES, INCORPORATED
AND

FLEET NATIONAL BANK, AS AGENT

All leases, agreements for use, car service con-
tracts and master service contracts covering or relating to,
and only to the extent covering or relating to, any of the
railroad rolling stock bearing the car numbers listed on the
attached Annex A.



ANNEX"A"

Car
Numbers

39480
39553
39555
39566
39347
39421
39436
39449
39461
38981
38986
38988
38990
38994
38997
39006
39008

.39029
39032
39036
39038

_39040
38980
38985
38987
38989
38993
38996
39000
39007
39028
39031
39035
39037
39039
39041
39059
39193
40301
40353
40352
40355
40394

39491

39564

39422
39437
39460
39472
38984

38992
38995
38999

39027
39030
39034

- 39005

39058
39079
39242
40351

40392
40400

Date
Built

11/85

8/85
9/85
9/85

10/85
10/85
8/85

8/85

11/85

Car
Cost

549,864
45,572
455,72
45,572
43,468
89,110
89,110

445^72
445,284
184,352
46,088
46,088

138,264
92,176

138,264
46,008

921,760
92,176

138^64
46,088
46,088
46,088
46,659
46,659
46,659
46,659
46,659
46,659

279,954
46,659
46,659
46,659
46,659
46,659
46,659

839,862
979,860

$2,262,900
$2,244,714
$ 44,014
$ 50,111
$ 1,904,218
$ 350,777

AAR
Des.

C214

$
$
$

$
$

$
.$

$
$

$
$

$

$
$
$

$
$
$

$
$

$
LOQ C214



Car
Numbers

39473
39476
39478
51166
51172
51174
51076
510S2
51086
51088
51090
51177
51017
51024

71141

71230

71161

71182
71184

- 39474

-51170

-51175

-51023
-51040

-71160

-71239

-71186 -

Date
Built

11/85

11/85

11/85

11/85
7/85
7/85

10/85

11/85

10/85

11/85

$
$
$
$
$
$

. $

$
$
$

$

-$

$

$
$

Car
Cost

128,432
64,216
64,216

336,730
67,346

134,692
67,570

67,278
454,822

1,064,826

861,780

417,030

81,128

53,685
161,055

AAR
Des.

C614

T104

T105

T106

Total Cars 378


